FORM D , UNITED STATES [ Y ! g0 | 7 OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION N
Washington, D.C. 20549 Estimated average burden
gecoesé\“g FORMD hours per response.............. 16.00
N\é\‘gg@w NOTICE OF SALE OF SECURITIES ——
NS PURSUANT TO REGULATION D, [ —
R A SECTION 4(6) AND/OR | g
_ﬂg\oﬂ,oc UNIFORM LIMITED OFFERING EXEMPTION PR
Wes™ 05

Name of Offering (0O check if this is an amendment and name has changed, and indicate change.)
Limited partner interests in Citigroup Private Equity Partners 111 Offshore L.P.

Filing Under (Check box(es) that apply): O Rule 504 O Rule 505 R’ Rule 506 O Section 4{6) 0O ULOE PROCEQS
L), ED

Type of Filing: O New Filing R’ Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer /‘ H 1; ’ E %

Name of Issuer (O Check if this is an amendment and name has changed, and indicate change.) TH -
Citigroup Private Equity Partners 1Ll Offshore L.P. o UM
Address of Executive Offices (Number and Sreet, City, State, Zip Code} Tclephone'_r"m IAL
c/o M&C Corporate Services Ltd. P.0Q. Box 309 GT, Ugland House, South Church St., (including Area Code
George Town, Grand Cayman, Cayman Islands (345) 949-8066
Address of Principal Business Operations (Number and Sireet, City, State, Zip Code) Telephone Number
(if different from Executive Offices) {Including Area Code}
¢/o Citigroup Private Equity (Offshere) LLC 731 Lexington Avenue, New York, -6000
New York 16022 b

Brief Description of Business

el |1

[ business {rust [ limited partnership, to be formed
Month Year

|0 |4 I o7 |
Actual or Estimated Date of Incorporation or Organization:
Jurisdiction of Incorporation or Organization: {Enter two-tetter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction}

B Actual O Estirnated

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6}, 17 CFR 230.501
etseq. or 15 U.S.C. 77d(0).

When to File: A notice must be filed no later than 135 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o Fife: U.S. Securities and Exchange Commission, 450 Fifih Street, N.-W., Washington, D.C. 20549

Copies Required: Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manvally
signed must be photocepies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any materta! changes from the information previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal {iling fee.

State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those state that have
adopted ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are 1o be, or have been made. 1f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in
the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to
the notice constitutes a part of this notice and must be complet ’

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice,

Persons who respond to the collection of information contained in this form are not

SEC 1972 {(6-02) required to respond unless the form displays a currently valid OMB control number 1of 10

7159/64808-010 Current/10958859v3




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

cecurities of the issuer;

e  Fachexecutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuvers; and

o Fach general and managing partner of partnership issuers.

Check Box ‘es) that Apply: [ Promoter O Beneficial Owner [ Executive Officer O Director BJ General and/or
Managing Partner

Full Name ‘Last name first, if individual)

Citigroup *rivate Equity (Offshore) LLC

Business ot Residence Address  (Number and Street, City, State, Zip Code)

731 Lexinton Avenue, New York, New York 10022

Check Boxies) that Apply:  [JJ Promoter O Beneficial Qwner O Executive Officer O Director B General andfor
Managing Partner

(Investment Advisor)

Full Name (Last name first, if individual)

Citigroup Alternative Investments LLC

Business or Residence Address  (Number and Strees, City, State, Zip Code)

731 Lexington Avenue, New York, New York 10022

Check Box{es) that Apply: [J Promoter [0 Beneficial Owner BJ Executive Officer O birector General and/or

Managing Partner

Full Name {Last name first, if individual)
Barber, John

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigraup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [ Executive Officer ] Director

General and/or
Managing Partner

Full Name {Last name first, if individual)

Cabasso, Sheri

Business or Residence Address  (Wumber and Street, City, State, Zip Code}
¢/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box(:s)that Apply: [ Promoter ] Beneficial Owner B Executive Officer [J Director

General and/or
Managing Partner

Full Name (Last name first, if individual)

Ramanathzn, Ranesh

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box(:s) that Apply:  [J Promoter 3 Beneficial Owner B Executive Officer [0 Director

General and/or
Managing Partner

Full Name (..ast name first, if individual)

Froman, Michael

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box(e:s) that Apply: [ Promoter [ Benreficial Qwner B Executive Officer O Director

General andfor
Managing Partner

Full Name (l.ast name firgt, if individual)
Kim, Millie

Business or lesidence Address  {Number and Street, City, State, Zip Code)
¢fo Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box(ts) that Apply: [ Promoter O eBeneficial Qwner B4 Executive Officer O Director

General and/or
Managing Partner

Full Name {lL.ast name first, if individual)
Parker, Allcn

Business or Residence Address  (Number and Sireer, City, State, Zip Code)
/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non accredited investors in this offering?.....coein

Answer also in Appendix, Column 2, if filing under ULOE.

3. Does the offering permit joint ownership of 2 SINZIE UMILT. v

Yes No
[} =
$_100,000

Yes No
R’ u]

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission ot similar
remuneration for selicitation of purchasers in connection with sates of securities in the offering. 1f a person to be listed is an associated person or
agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. [f more than five (5)
persons 10 be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual}
Citigroup Global Markets Ine. (Smith Barney)

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Inc., 388 Greenwich Street, New York, NY 10013

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check *All States” or check Individual STALESY ... oo et b e e All States
AL AK IAZi [An} ENEEN jer ] IDE' [ € ] [ ] |GA| HI | IID
|1L ][lN}|1Aj [ks ] [y ] LA |ME| [MD] [ Ma | M1 [»n7] [Ms ] | M0 |
[Mr] [REJ [N ] [NH] [W] M [wy ] NC IECH [on ] |0K|[0R ] [ra ]
RI [sc] [so ] [T ] Tx| lUTl [vT] [va] [w.«] |wv| WII[W‘I’I |PR|
Full Name (Last name f{irsy, if individual)
Citibank N.A.
Business or Residence Address  (Number and Street, City, State, Zip Code)
153 East 53" Street, New York, New York 10022
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIQUA) SIBIES) .o oottt st et et e e ek sb bbb e g oo s et st ® All States
AL [AK ] [az 1} AR' fca ] [¢€o] [<T ] IE [f ] [} [H] D
(v ] [~ 1 [~ ] =] ] [ ] [Me] Mo ] [wma ] [M ] [mw] [Ms | [MO]
MT NE [Nv| INHI I EREEE [¥v ] |NC| |ND] [[oH ] [ox | {or | IPA]
[w ||sc|[so| ITNl [ ™ ] uT IVT] [va'] ﬁm] [wv ] |w11 wY PR
Full Name (Last name first, if individual)
Citigroup Global Markets Limited
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Inc., 388 Greenwich Street, New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check INAIVIALAL SEBEESY ....ccvicevre ettt e e st i s s et st sas s en s s sa e nba it s s e s smne e ® All States
[Aac ] T} [Aa2 ] [ ] [€A] [co] [cT] [DE] [ ] [ ] GA] HI | ID
[[L lllN][[A | l_I(S__J [x%v] [ ] ME MD] |MA| [ ] [My ] [ M5 ] [Mo]
Fmr 1 [NeT] [N ] [ad ] [™ ] [le [nY } [~ ] [vo ] [oH 1] OK [on IPAl
R [sc ] [sp_| [ ] [m™=] [vr] VT ] (va] [ [ [ ] [ ] [r ]

Jof 10



Full Name (Last name fiest, if individual}
CitiTrust (Bahamas) Limited

Business or Residence Address

(Number and Street, City, State, Zip Code}

c/o CitiTrust, 110 Thompson Boulevard, 3rd Floor, Oakes Field, Nassau, Bahamas

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ o1 check INAIVIAUAL STIESY ....cocv it e e o e AL B I e X All States
D) =] (2] ] (o] (@] [@] [ ] ) ] ) ]
IL [WT] [ ] [® ] [KYI [La ] [ME] [ ™MD ] |MA] MI MN MS MO
MT NE [ ] [w} [wr ] [nm] |NY [N [~o ] [ox ] {ox | [or | [Pa ]
[® ] (<] [0 [(w] [™] [v] [v] O] [ [w] ] [» 3 [=]
Full Name (Last name first, if incividual)
Citigroup Global Markets Asia Limited
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Inc., 388 Greenwich Street, New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ... e B All States
[a ] [ ] (2] [a ] [ca] [co] [ ] foe] [oc ] [ ] [E] [H_| (o]
||1_ | N [1a ] [x ] [kv ] [} [ ¥E ]| IMD [Ma ] [ M ] IMNJIMS MO
[mr ] [N ] [NV ] [~e ] [™ ] NM [~ ] [NCT] [N ] OH [ox ] OR PA
sC SD ["] [ ] [T} VT | [Vva] [Wa ] [w] [} [wy PR |
Full Name (Last name {irst, if individual)
Citigroup Globa) Markets Singapore Pte Limited
Business or Residence Address  {Number and Street, City, State, Zip Code)
c/o Citigroup Inc., 388 Greenwich Street, New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Lisied Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdIvIdUAl STALES) ......co it s s e s bbb s nr et s et AR s B All States
AL | [A ] [az ] [a] I co {cr] [DE ]} [pc ] [FL] GA] HI
[ ] [N ] [a ] [ks ] [k ] [ra ] ME MD} MA Ml [mMa] [ms ] (IEEN
A EEEECE NY [nc] [0 ] fon] [ox ] [Oor ] Z
Rl | 3C SDI [TN[ fx] [ur] VT VA§ WA WV \w’ wv' 1PR

Full Name {Last name first, if individual}

Business or Residence Address

{Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All Siates” or check individual S1ALES) . .cvvvvervirirerrcce et et s e sb e n [0 Al Siates
ALl'AKlIAZ] [AR] lCAI [co ] [T ] [pe] [pc | [FLl [GA][H[ | [0 ]
] ) 5] 5] (=] ] B (o] D] ] ] )
L O v Y Y 2 T 2 Y I T S S Y LW
O O O 2 O S Y I Y 1.2 .2 I 20 O o O B

(Use blank sheet, or copy and use additionat copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” 1f the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged.

Type of Security

Debt ...

EQUILY «oovoviriniiccc e e ererrr e s nba et bbb s

O Common [ Preferred

Convertible Securities (including WaITANIS) .o..oivviiimiiiniiiir et s e nisss
PartnerSHiP INTEFESIS 1ottt e em st sma e eb b b e b
Other (Specify - ) ittt ittty es e e et

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their purchases
on the total tines. Enter “0" tf answer is “none” or “zero.”

ACCTEAILEU INVESLOTS <..i.iieiteerieeeteieesieesreeseeressesasrerreses nsebeta shbeedaeae b e b beE S b b e s s 42 0 Hrrt e snmn s msbmssanemnsbaat

NON-aCCredited TVESIOTS .ottt st e st s e b e s b b st s s raesabssars s s ebe e anesensaees

Total (for filings under Rule 504 0nly) oo s
Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
10 the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Type of offering

RUIE 505 oot b AT e e
REBUIBLION A ..ot LRI 18£S s ses bbbt
RUIE 504 oottt et e e e ena s h sk sb e bbb ae s

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, fumish an estimate and check the box to the left of the estimate.

Transfer ABENT'S FEES ....ciiiiiiii e b s v
Printing and Engraving COSIS ..o it sasss s tosisssmssstsssns e ssans esanssesssesassasen

LEBAT FEES ..ottt e e et R et b

ACCOUNNE FEES .ottt et bbb E A e Es ey a e n R

ENGINEEring FEES ...cooviromiiie ettt b
Sates Commissions {specify finders' fees separately} ..o e

Other Expenses (identify) ..( e reer s e e e e e s e

ERO0OO0O0CBR RO

Aggregate Amount Atready
Offering Price Seld
$_0 0
$_0 0
50 50
$102,350,000 $102,350,000
50 $_ 0
$102,350,000 $102,350.000
Aggregate
Number Dollar Amount
Investors of Purchases
38 $102,350,000
0 50
0 0
Type of Dollar Amount
Security Sold
$
$
5
$
................ 5_0
................ $158.600
................ $317.200

5.0
$_0
$_0*
5.0
$475,800

*Placement fees in an aggregate amount of $135,000 have been paid separately by certain investors that have purchased securities in

this offering. Such fees are not expenses of the issuer.

(Use blank sheet, or copy and use additional ¢opies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds 10 the ISSUET.™ .ot 5101.874,.200

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, fumish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Offtcers,

Directors, & Payments To

Affiliates Others
SalAFIES ANA FEES . ovvrvovievi ettt e nar et eres it L) B0 0o §o0
Purchase of Teal E5TALE ....o.ovvvrviiirs s e eeme et serss et srre it o $.90 0o 30
Purchase, rental or leasing and installation of machinery and equipment ... O $_0 D 30
Construction or leasing of plant buildings and facililies ... e e O %0 O %0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISUANT 10 8 MIETEET)iuvevuiuiintissntossississressesinsssreessebas s st sba st ns s sts s bd s s b om0 O so oso
Repayment O INAEBIEANESS .vvoocvericie ettt e e st s o $.o0 O %o
WOLKINE TAPIBI .coovv vttt b e b O 3.0 [m )
Other (specify): __Funding investments and related expenses [ I 1] B $101.874,200

............................ 0o sao O 5.0

COTUITIN TOMIIS 11eviviiiereisteistirerrsee s s s e sscasrase s sss s sre s st esears s s emns o emne s 184S E SR EAR RO R HAn AR amn s s snantsasanen 0o $.0 ® $101,874,200
Total Payments Listed (Column totals added) .......ooiimmmnimnni i B $101,874,200

D. FEDERAL SIGNATURE

of its staf¥, the information furnished by the issuer to any n redited stor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signat Date
Citigroup Private Equity Partners I11 April 8, 2008
Offshore L.P. /l/-\

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issue?ﬁ ish to ;?.S. Securities and Exchange Commission, upon written request
i

Name of Signer (Print or Type)} Title of Sigher {Priit or Type)

By: Citigroup Private Equity (Offshore) | Vice President
LLC, as General Partner
By: Sheri Cabasso

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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